RECCRDATION NO. 9° 6-7 [ ?

FILED
ALVORD AND ALVORD
ATTORNEYS AT LAW 012005 3-35PM
1050 SEVENTEENTH STREET, N.W.
Suite 301 SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

October 20, 2005

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Credit and Security Agreement,
dated as of September 30, 2005, a primary document as defined in the Board's
Rules for the Recordation of Documents.

The enclosed document covers all now owned and hereafter acquired
railcars of the Borrower.

The names and addresses of the parties to the enclosed document are:

Administrative
Agent: Old National Bank
One Main Street
Evansville, Indiana 47708

Borrower: Lucent Polymers Inc.
c/o River Associates, LLC
Republic Centre
633 Chestnut Street, Suite 1640
Chattanooga, Tennessee 37450




—

Mr. Vernon A. Williams
October 19, 2005
Page 2

A description of the railroad equipment covered by the enclosed document

All railroad equipment of the Assignors WHETHER NOW OWNED OR
HEREAFTER ACQUIRED, including (without limitation) boxcars ALSX
0001 and ALSX 0002.

A short summary of the document to appear in the index is:
Memorandum of Credit and Security Agreement.

Also enclosed is a check in the amount of $33.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the

undersigned.
Very truly z;urs,
Robert W. Alvord
RWA/anm
Enclosures
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MEMORANDUM OF CREDIT AND SECURITY AGREERENT 3.3 5 PM

This Memorandum of Credit and Security Agreemerswit“?shrbr%a{ é“éﬁd‘%‘\ﬁ@é&“‘*”
into as of September 2,;3 2005, by and between LUCENT POLYMERS INC.
(hereinafter referred to as “Borrower”), and OLD NATIONAL BANK, as agent for
the Lenders (hereinafter referred to as the “Administrative Agent”), respecting
that certain Credit and Security Agreement dated as of August 29, 2005 among
Borrower, Administrative Agent and others together with security documents
referenced therein (hereinafter referred to as the “Credit Agreement”).

Borrower and Administrative Agent hereby affirm and acknowledge
Borrower has agreed to grant the Administrative Agent, on behalf of itself and the
Lenders, a first priority security interest in all locomotives, railcars and other
rolling stock of Borrower whether now owned or hereafter acquired, including but
not limited to boxcars ALSX 0001 and ALSX 0002, effective as of August 29,
2005 and subject to the terms defined in the Credit Agreement.

IN WITNESS WHEREOF, each of the parties hereto, pursuant to due
corporate authority, has caused this Memorandum of Loan and Security
Agreement to be duly executed in its corporate name by its officers, thereunto
duly authorized, all as of the date first above written.

BORROWER: ADMINISTRATIVE AGENT:
LUCENT POLYMERS INC. NATI,ONAL BANK

By: _ e <t/ /6 LZ{MM 0 [ { ’/ 1
Name: 775 R Sfﬂﬁ\‘\i’ Name: CWS’DAPE K. ke
Title: “F © Title: l}/l(,{ Pnesibent

{ANT479.D0OC:2}




STATE OF _{aD(d B )
' ) SS:
COUNTY OF QYN OKRRIREY )
On this _3QXn of September, 2005, before me personally appeared
DeMNIS  STRay™ , to me personally known, who
being duly sworn, stated that he/she is __ CFQ of

LUCENT ACQUISITION CORPORATION, that said instrument was signed on
behalf of said corporation by authority of its board of directors, and he/she
acknowledged that the execution of the foregoing instrument was the free act
and deed of said corporation.

WNaein. Q }\%

Notary Public

My Commission Expires
(0-14- 2008

STATE OF \Jndussno. )
)
COUNTY OF L emdutiune s,

SS:

Onthis 3 of September, 2005, before me personally appeared
C'/Q\M;ix.m.-._ B 'K..a.,c,fl , to_.me personally known, who
being duly sworn, stated that he/she is _Q&_&M%L_of OoLD
NATIONAL BANK, that said instrument was signed on behalf of said corporation
by all necessary authority, and he/she acknowledged that the execution of the

foregoing instrument was the free act and deed of said bank.

Cooua P Q 3o\
Notary Public \)Cc ARA PFrisTEL

My Commission Expires 4-/{-0 ¢

{ANT0479.DOC;2}
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